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1981 1980 


Revenue $ 19,730,000 $ 18,881,000 
Net Earnings $ 8,436,000 $ 6,805,000 
Dividends $ 6,260,000 $ 4,660,000 


Assets $201,823,000 $149,958,000 


Shareholders’ Equ $160,163,000 $ 87,966,000 
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The Annual Meeting of Shareholders of 


Carena-Bancorp Holdings Inc. will be held in the 
Board Room of Suite 3400 Royal Bank Plaza, 
Toronto, Ontario on October 22, 1981 at 9:00 A.M. 
The formal notice of the Annual Meeting is on page 


11 of this report. 


Report of the 
Directors 


To the Shareholders: 


Gross revenue for 1981 increased to $19,730,000 
from $18,881,000 in 1980, while net earnings rose to 
$8,346,000 from $6,805,000. After taking preferred 
share dividends into account, net earnings per 
common share were $0.78 versus $0.76 in 1980. 


In December, 1980 Carena-Bancorp issued 
2,131,001 common shares by way of a stock dividend 
in order to increase the number of shares outstanding 
and investor interest in the Company. This dividend 
doubled the number of common shares outstanding 
and earnings per share for 1980 have been restated 
accordingly. 


The investment in Trizec Corporation Ltd., one of 
the largest real estate companies in North America, 
continues to be the Company’s most important hold- 
ing. During the year, Carena-Bancorp and Carena 
Properties Inc. subscribed for 454,946 and 2,551,370 
common shares respectively under a rights offering 
extended to all shareholders. In addition the Company 
acquired an option from Olympia & York Investments 
Ltd. to purchase 2,274,732 common shares of Trizec 
in January 1982. On completion of this purchase, 
Carena-Bancorp will hold a 67% voting interest in 
Trizec and a 37% equity interest. 


The cost of acquiring the additional Trizec 
shares was funded through the issue by a subsidiary 
of Carena-Bancorp of preferred shares to Edper 
Investments Ltd. Dividends on these preferred shares 
will be paid only after Carena-Bancorp has earned an 
after tax rate of return on the cost of its investment in 
Trizec equal to 50% of the average prime rate plus 
2%. 


Trizec’s earnings and cash flows were substan- 
tially higher for the year to October 31, 1980 than for 
the preceeding year amounting to $15.9 million and 
$45.5 million respectively. There is every indication 
that Trizec’s cash flows and earnings will continue to 
rise through 1981. As a result, the market value of 
Carena-Bancorp’s investment in Trizec increased to 
approximately $300 million at June 30, 1981. We 
continue to view the investment in Trizec as a pru- 
dently leveraged inflation hedge due to the financing 
of its real estate holdings with long-term fixed rate 
debt and the impact of rental rate reviews on the 
value of its properties. 


The past year has been a difficult period for 
|AC/Continental Bank as a result of the rising cost of 
funds and the unmatched fixed rate portfolio. None- 
theless, significant progress has been made to 
reduce the effect of these problems. IAC/ Continental 
Bank has a strong capital base, high quality assets 
and well managed liquidity. In addition the recently 
opened full service branches have attracted sub- 
stantial deposits which provide a welcome diver- 
Sification from the traditional sources of funding. 


As stated last year, the reported earnings growth 
rate of Carena-Bancorp will moderate over the next 
few years as a result of the reduced dividend earnings 
from the investment in |AC/Continental Bank and the 
incremental debt service costs in relation to the 
earnings attributable to the additional investment in 
Trizec. Nonetheless, we are satisfied that the 
Company's investments will generate substantial 
equity values to compensate for any slowdown in the 
reported earnings growth. 


On behalf of the Board, 


ae 


Jack L. Cockwell 
President 
September 10, 1981 


Corporate History 
and Business Philosophy 


Carena-Bancorp became a public corporation 
in 1961 when its predecessor company, Canadian 
Arena Company, listed its common shares on the 
Montreal Stock Exchange. Until 1972 earnings were 
derived exclusively from the operation of the Club de 
Hockey Canadien in the National Hockey League 
and from the rental of the Montreal Forum. 


The formation of the World Hockey Association 
in 1972 brought about a significant change in the 
economics of owning a major league sports fran- 
chise. As a direct result, player salary and related 
costs increased more than threefold and at the same 
time the long term outlook for the private ownership of 
a sports arena became less attractive. To ensure 
continued earnings growth, a concerted effort was 
made to create new sources of income and to gen- 
erate maximum revenue from existing operations. 
Building improvements such as the addition of air- 
conditioning in 1973, the introduction of private 
boxes and other special seating arrangements as 
well as meticulous maintenance assisted greatly in 
increasing the comfort of patrons. These improve- 
ments were a major factor in the selection of the 
Forum for many new events including those of the 
1976 Olympic Games. 


As a further step to developing additional sources 
of earnings, Carena-Bancorp entered the leasing 


Western Canadian Place, Calgary, 
Alberta, another development by 
Trizec Corporation Ltd., will house 
the head office of Husky Oil. The 42 
and 32 storey towers, comprising 
1.1 million sq. feet of net rentable 
space, should be ready for 
occupancy in 1983. 


Carena-Bancorp Holdings Inc. 


and financing fields with the longer term objective of 
acquiring an investment that would contribute to the 
future growth of the Company. In this respect, owner- 
ship of a 19% interest in IAC Limited was acquired in 
1974 based on its highly regarded management, its 
relatively unleveraged capital base and its potential 
for growth in the financial services industry. Some 
time after making the investment, IAC Limited 
announced its plan to convert to a chartered bank 
because of the greater potential of a chartered bank 
compared with that of a finance company. The costs 
of IAC’s conversion, coupled with the impact of rising 
interest rates and the change in the historical relat- 
ionship the Canadian and United States currencies 
on IAC’s unmatched portfolio, could delay IAC being 
a significant contributor to Carena-Bancorp’s 
earnings. 


Furthermore, in response to the increasing 
concern over the impact of inflation on financial 
institutions, the search turned to seeking a company 
with a strong asset base which could be expected 
to appreciate in value in an inflationary environment. 
The investment in Trizec, which was made in 1976, 
met these requirements. Immediately upon obtaining 
the control position in Trizec, and in keeping with 
Carena-Bancorp’s concerns, it proceeded to redefine 
Trizec’s corporate objectives and to substantially 


Corporate History 
and Business Philosophy 


refinance Trizec to minimize the exposure to rising 
interest rates. 


While Trizec was being restructured, the Club de 
Hockey Canadien was establishing itself as the pre- 
eminent hockey franchise in North America, ranking 
with the New York Yankees as the most successful 
club in the history of professional sport. The team 
won four Stanley Cups during the six year period 
following the formation of the World Hockey Assoc- 
iation up to the date of its sale by Carena-Bancorp. In 
addition numerous team and individual records were 
established during the period. In 1978, Sam Pollock, 
who fashioned a career in sports management 
second to none and who was also a significant part 
owner of the Club, expressed a wish to retire from 
hockey management. This request, coupled with 
fundamental changes taking place in professional 
sports, caused Carena-Bancorp to sell its sporting 
interest and lease the Montreal Forum to a company 
which placed greater value on the long term promo- 
tional benefits of ownership. 


The proceeds from the sale of the Club de 
Hockey Canadien, together with the additional 
financial strength provided by the Montreal Forum 
lease were used by Carena-Bancorp to increase its 
investment in Trizec through market purchases and 
the underwriting of a rights offering to all shareholders. 
The additional capital provided to Trizec enabled it to 
initiate a major expansion into the United States 
where approximately 57% of the book value of Trizec’s 
assets are now located. 


Trizec’s corporate objectives as redefined in 
1976, encompass the development and acquisition 
of prime commercial office buildings and shopping 
centres for long term ownership while maintaining an 
acceptable level of operating cash flows and reported 
earnings. All except 3% of Trizec’s annual revenues 
are derived from the rental of its income properties 


which are substantially occupied by financially re- 
sponsible tenants, under a blend of short and long 
term leases. Trizec’s corporate objectives are in 
contrast to a majority of public real estate companies 
who rely upon land development and the annual sale 
of a portion of their property portfolios in order to 
generate acceptable earnings levels. The effect of 
Trizec’s investment approach is to build up a store of 
unrecorded appreciation in balance sheet asset 
values as property rental rates increase. 


The return from investing in commercial real 
estate Is traditionally measured in terms of operating 
cash flows (which comprise reported earnings and 
non-cash charges such as depreciation and deferred 
taxes) and appreciation in property values. Since 
Carena-Bancorp recognizes only reported earnings 
under current accounting practices, the full economic 
benefit of investing in real estate is not shown in its 
financial statements. 


Although the financial statements fail to show 
the increase in property values, the market price of 
Carena-Bancorp’s common shares have reflected 
some of the appreciation in value. Based on current 
market prices and taking into account a special stock 
dividend and two stock splits, the market value of 
Carena-Bancorp’s shares has increased by ap- 
proximately more than thirty times since the present 
management became involved with the company at 
the beginning of 1972. 


Given the quality of Trizec’s assets and the use 
of judicicious financial leverage in an inflationary 
environment, the total return to Carena-Bancorp’s 
shareholders’ should continue to be substantially 
greater than that recorded in the financial statements. 
However, the largest part of this total return will be 
through the growth of the underlying value of Carena- 
Bancorp’s investments rather than in reported 
earnings. 


Consolidated 
Statement of Earnings 
for the year ended 
June 30, 1981 


Income Note 
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Expenses 
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Net earnings for the year ......................... 


Net earnings per common share .................. 12 


Consolidated 

Statement of Retained Earnings 
for the year ended 

June 30, 1981 


Retained earnings at beginning of year ............ 
NeLCalmings 101 Wa Veal oa es oe a es 


Dividends: 
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See accompanying notes to consolidated financial statements. 


1981 


$13,418,000 
__6,312,000 


19,730,000 


341,000 
9,046,000 
1,907,000 

11,294,000 
$ 8,436,000 


$ 0.78 


$35,497,000 
__ 8,436,000 
43,933,000 


1,152,000 
5,108,000 
__ 6,260,000 


37,673,000 
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1980 
$11,956,000 
__ 6,925,000 

18,881,000 


——— 


603,000 
8,863,000 
2,610,000 

12,076,000 
$ 6,805,000 


$ 0.76 


$33,352,000 
6,805,000 


40,157,000 


1,108,000 
__ 3,952,000 
4,660,000 


$35,497,000 


Consolidated 
Balance Sheet 
as at June 30, 1981 


Note 1981 
Assets 
Investment in Carena Properties Inc./ 

Trizee Gorporation iG. 42.....1...70.. 90s ag 2 $103,766,000 
Investment in. IAC Limited. #2. 2............... ts. 3 52,132,000 
Term loans and other receivables ......,......;..).. 1,296,000 
Marketable: securities ..........-.. 2453... 4 30,000,000 
EgGuipment leases... vk ee > 5,324,000 
Income-producing, DrOpeny 2... ee ee 6 9,305,000 

$201,823,000 
Liabilities 

Accounts payable. ...0s 6. $ 3,940,000 
secured deol 2652... 4...5.,........ 13. Us 31,479,000 
Deferred income taxeS ..v..u4............7..... 5: 6,241,000 
41,660,000 

Shareholders’ Equity 
Gapial SiocK ............................4....... 8 122,490,000 
RetINed CarmningsS: ~ yas e wes 37,673,000 
160,163,000 
$201,823,000 


ON BEHALF OF THE BOARD 


Director 


oor 


NAY Ker e Director 


See accompanying notes to consolidated financial statements. 


1980 


$ 80,513,000 
52,132,000 
184,000 
593,000 
7,110,000 
9,426,000 


$1 49,958,000 


$ 4,046,000 
51,705,000 
6,241,000 


__ 61,992,000 


52,469,000 
__ 35,497,000 


87,966,000 
$149,958,000 


Consolidated Statement of 
Changes in Financial Position 
for the year ended 


June 30, 1981 Carena-Bancorp Holdings Inc. 


1981 — 1900 | 
Sources of funds 
Nei earnings lor ihe year |... kc oo oo i ewe $ 8,436,000 $ 6,805,000 
Items not requiring funds 
SeeCecied ee 7 1,907,000 2,610,000 
Undistributed equity in non- 
consolidated subsidiaries... .. cee es (1,047,000) 912,000 
9,296,000 10,327 COU 
iScUe O Canila SiOCck 2. 8... cess ss :s. 70,021,000 10,000,000 
Reduction of term loans and 
OINEE ECEIVAD 6S 8. iss sss ~~ 5,384,000 
Disposition of leased equipment ................-.,....:- — 4,348,000 
increase in funds, accOlUnis payable ...............-...... — 1,988,000 
$79,317,000 $32,047,000. 
Application of funds 
Investment in Carena Properties Inc./ 
Tzec Corporation Lid. ......... se ects $22,206,000 $ 1,815,000 
Increase in term loans and 
OINGl (eCcivadies «sss. idas...............- 1,112,000 — 
Acquisition of marketable securities ...................... 29,407,000 593,000 
Decrease i) Secured deul .............-.. ise sse ses 19,667,000 24,979,000 
OWVIdCndS «4.4.2.3. sees see, 6,260,000 4,660,000 
Decrease in iunds, dccounls payable ..................... 665,000 = 


See accompanying notes to consolidated financial statements. 
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Notes to Consolidated 
Financial Statements 
for the year ended 
June 30, 1981 


1. Summary of significant accounting policies 
In the preparation of these financial statements, 
reasonable limits of materiality have been applied 
within the framework of the accounting policies 
summarized below: 


a. Principles of consolidation 


The consolidated financial statements include 
the accounts of the Corporation and its 
wholly-owned subsidiaries. 


Carena Properties Inc. in which the Corporation, 
through a subsidiary, holds shares having 
50.01% of the voting rights, and its subsidiary, 
Trizec Corporation Ltd., have been accounted 
for under the equity method. This basis of 
presentation has been applied because of the 
restrictions on the interchangeability of 
resources between Carena-Bancorp Holdings 
Inc. and these subsidiaries and because the 
Corporation considers it more informative 
than a full consolidation. 


b. Investment in IAC Limited 
The investment in IAC Limited is carried at cost. 


c. Equipment leases 


Depreciation on equipment leased to others is 
based on the method which reflects a constant 
return on the unrecovered investment in the 
equipment. 


d. Income-producing property 
Depreciation of the building is based on the 
sinking-fund method under which an increasing 
amount, consisting of a fixed annual sum 
together with interest compounded at the rate 
of 5% per annum, is charged to earnings so as 
to fully depreciate the property over a forty-year 
period from 1981. Depreciation of equipment 
is based on the diminishing-balance method 
at various rates. 


2. Investment in Carena Properties Inc./ 
Trizec Corporation Ltd. 


As at June 30, 1981, Carena Properties owned 
15,118,810 common shares of Trizec Corporation 
Ltd., representing 55% ownership. In addition, 
Carena-Bancorp Holdings Inc., through a wholly- 
owned subsidiary, owned $20 million of preferred 
shares, 454,946 common shares and has agreed to 
purchase an additional 2,274,732 common shares 
of Trizec Corporation Ltd. on January 29, 1982. 


Included in income is $6,286,000 (1980 - $5,157,000) 
from Carena Properties Inc. and Trizec Corporation 
Ltd. The following is a consolidated summary of the 
assets, liabilities and equity of Carena Properties 
Inc. and its subsidiary, Trizec Corporation Ltd. The 
accounts of Trizec Corporation Ltd. are the pro 
forma balances as at October 31, 1980 and Carena 
Properties Inc. as at June 30, 1981. 


Balance Sheet 


Assets 
Properties =... 01.2 28 oo oe $1 ,943,606,000 
Investments. 2.3 icxeisve ee. 31,761,000 
Oiner assels ......55. 169,132,000 


$2,144,499,000 


Liabilities 
Long-term ‘debt. = .......... $1,459,342,000 
Other liabilities. awn vere) 158,775,006 
Deferred income taxes ...... 113,553,000 
Minority interest = .2 2.222. 5. 309,063,000 
Carena-Bancorp Holdings 
inc. invesimenl ..........- 103,766,000 


$2,144,499,000 — 


3. Investment in IAC Limited 

The Corporation owns 2,629,720 common shares of 
IAC Limited representing 19.3% ownership which 
have a market value of approximately $27,000,000 
as at June 30, 1980 and 1981. 


4. Marketable securities 


These assets are stated at cost which approximates 
market value. 


5. Equipment leases 


These assets are stated at cost less accumulated 
depreciation of $12,035,000 (1980 - $10,249,000). 


6. Income-producing property 


These assets which are stated at cost less 
accumulated depreciation of $5,362,000 (1980 - 
$5,242,000) were leased on July 1, 1978 for thirty 
years. Had the lease been accounted for as a 
sales-type lease, retained earnings as at June 30, 
1981 would have increased by approximately 
$10,800,000 (1980 - $10,500,000) and a note 
receivable of approximately $24,318,000 (1980 - 
$24,709,000) would have been recorded as an 
asset. 


Notes to Consolidated 
Financial Statements 
for the year ended 
June 30, 1981 


7. Secured debt 

This debt is secured by the hypothecation and 
pledges of substantially all of the assets of the 
Corporation, bears interest at floating rates which 
average 19.8% as at June 30, 1981 and includes 
$4,307,047 payable to affiliated companies. 
Principal repayments are due as follows: 


Year ended June 30, 1982 $ 1,370,000 
1983 6,344,000 

1984 6,431,000 

1985 6,379,000 

1986 5,477,000 

1987 5,478,000 

$31,479,000 


8. Capital stock 
Preferred shares issued by subsidiary companies 
Preferred shares, class “B’, cumulative, 
redeemable at their par value of $100 with 
a dividend rate equal to 12% plus 50% of 
bank prime. 
Authorized 
200,000 shares 
Issued and fully paid 
150,000 shares ......... $15,000,000 


Preferred shares, class II, 9%, Cumulative, 
redeemable at $1,000 per share (Note 10) 
Authorized 
65,000 shares 
Issued and fully paid 
BO 000 snares ... 1.4.56. 60,000,000 


Preferred shares issued by Carena-Bancorp 
Holdings Inc. 
Preferred shares, 72%, class “A”, 
cumulative, voting, redeemable at their 
paid-up value of $2.50 each and issuable 
in series. 
Authorized, issued and fully paid 
6.512000 Shares . 3c. 522. 15,780,000 


Preferred shares, class “B”, cumulative, 
redeemable at their paid-up value with a 
dividend rate equal to 12% plus 50% of bank 
prime and issuable in series. The Corporation 


is obliged to redeem annualy 5% of the shares 


outstanding at the price of $1,000 per share 
commencing in 1982. 
Authorized 
60,000 shares 


Carena-Bancorp Holdings Inc. 


Issued and fully paid 


30,000 Shales. 3.1... 30,000,000 


Common shares without par value or limit 
Issued and fully paid 


4202 J02 Snares ~..... 2.15... 1,710,830 


$122,490,830 


During the year, 60,000 class II preferred shares of 
a wholly-owned subsidiary company were issued for 
$60,000,000 cash; 10,000 class “B” preferred 
shares of the Corporation were issued for 
$10,000,000 cash; and, 2,131,001 common shares 
of the Corporation with a total paid-up value of 
$21,310 were issued as a stock dividend at the 
rate of one common share for each common share 
outstanding. 


9. Income taxes 

No income taxes have been provided primarily on 
account of dividend income and other non-taxable 
items included in net income. 


10. Dividends 

Dividends on the class || preferred shares of a 
wholly-owned subsidiary company are payable 
only to the extent that the Corporation has earned 
an after tax rate of return on its direct and indirect 
investments in Trizec Corporation Ltd. equal to 50% 
of the average prime rate plus 2% for the year. 
Accordingly, dividends on these shares are only 
recognized in the accounts to the extent that they 
are declared payable. Dividends in arrears as at 
June 30, 1981 amount to $4,117,000. 


11. Income and expense, affiliated companies 


Income from investments includes $3,244,000 of 
interest and dividends received from affiliated 
companies. Interest expense includes $4,024,000 
paid to affiliates. 


12. Earnings per share 


Dividends on the class || preferred shares of a 
wholly-owned subsidiary company are only 
recognized in the computation of net earnings per 
common share to the extent that they are payable 
(see Note 10). All of the common shares issued as 
a stock dividend have been treated as though they 
were outstanding from July 1, 1979 for purposes of 
calculating net earnings per common share. 


Auditors’ Report 


The Shareholders, 
Carena-Bancorp Holdings Inc. 


We have examined the consolidated balance sheet of Carena-Bancorp Holdings Inc. as at June 30, 
1981 and the consolidated statements of earnings, retained earnings and changes in financial position for 
the year then ended. Our examination was made in accordance with generally accepted auditing standards, 
and accordingly included such tests and other procedures as we considered necessary in the circumstances. 


In our opinion, these consolidated financial statements present fairly the financial position of the Corporation 
as at June 30, 1981 and the results of its operations and the changes in its financial position for the year then 
ended in accordance with generally accepted accounting principles applied on a basis consistent with that 


of the preceding year. 
am 


Toronto, Ontario, | Oath: 


August 11, 1981 Chartered Accountants 


Notice of Annual Meeting Carena-Bancorp Holdings Inc. 


The Annual Meeting of the shareholders of Carena-Bancorp Holdings Inc. will be held in the Boardroom, 
Suite 3400, Royal Bank Plaza, Toronto, Ontario on Thursday, October 22, 1981 at 9:00 a.m. 
(Toronto time). 


The purposes of the meeting are to receive and consider, and if thought fit, to approve the annual report 
of the directors and the consolidated financial statements of the Corporation for the year ended June 30, 1981 
together with the report of the auditors thereon, to elect directors and to appoint auditors. 


Any other business which may properly come before the meeting will also be considered and acted upon. 
The accompanying Information Circular provides additional information relating to the matters to be dealt with 
at the meeting and is deemed to form part of this notice. 


The directors hope that you will find it convenient to attend the meeting, after which you are cordially 
invited to join the directors and officers for refreshments. However, if you are unable to be personally present, 
kindly fill in, date, sign and return the proxy enclosed with the annual report in the envelope provided for that 
purpose. 


By Order of the Board of Directors. 


David W. Kerr, 
Secretary 


Toronto, September 10, 1981 


NOTE: Shareholders who are unable to attend the meeting in person are requested to fill in, date and sign the 
accompanying proxy instrument and to return it in the envelope provided for that purpose to the 
Secretary of the Corporation, c/o Montreal Trust Company, 777 Dorchester Boulevard West, Montreal, 
Quebec. 


4 


12 


Information Circular 
as at September 10, 1981 


SOLICITATION OF PROXIES 

This Information Circular is furnished in connection with the solicitation of proxies by the management of 
Carena-Bancorp Holdings Inc. (the “Corporation”) to be used at the Annual Meeting of the Shareholders of the 
Corporation (the “meeting”) to be held at the time and place and for the purposes set forth in the accompanying 
notice of meeting (the “notice of meeting”). |t is expected that the solicitation will be made primarily by mail, but proxies 
may also be solicited personally or by telephone by regular employees and directors of the Corporation or by employees of 
Montreal Trust Company, the transfer agent and registrar of the Corporation. The cost of solicitation will be borne by the 
Corporation. The information herein contained is given as at September 10, 1981. 


APPOINTMENT AND REVOCATION OF PROXIES 

The persons whose names are printed in the enclosed form of proxy are directors and/or officers of the Corporation. 
Each shareholder has the right to appoint a person, who need not be a shareholder of the Corporation, to represent such 
shareholder at the meeting other than the persons named in the enclosed form of proxy. Such right may be exercised by 
inserting the name of the shareholder's nominee in the space provided, or by completing another proper form of proxy, and, 
in either case, delivering the form of proxy to the Secretary of the Corporation prior to the holding of the meeting. 

A shareholder giving a proxy has the power to revoke it as to any matter on which a vote shall not already have been cast 
pursuant to the authority conferred by such proxy and may do so either: (1) by delivering another properly executed form 
of proxy bearing a later date to the Secretary of the Corporation prior to the holding of the meeting or to the Secretary or 
Chairman of the meeting on the day of the meeting: or (2) by depositing, either at the head office of the Corporation at any 
time up to and including the last business day preceding the day of the meeting, or any adjournment thereof, or with the 
Chairman of the meeting on the day of the meeting, or at any adjournment thereof, an instrument in writing revoking the 
proxy and executed by the shareholder or by his attorney authorized in writing or, if the shareholder is a corporation, under 
its corporate seal or by an officer or attorney thereof duly authorized. 


VOTING OF SHARES REPRESENTED BY MANAGEMENT PROXIES 

If the enclosed form of proxy is properly completed and submitted in favour of the persons designated in the printed 
portion thereof, the shares represented by such form of proxy will be voted on any ballot that may be called for. 

On any ballot that may be called for in the election of directors or the appointment of auditors, such shares will be voted 
for the election of directors and for the appointment of auditors as set forth under those headings in the Information Circular 
or withheld from voting if so specified in the form of proxy. 

The enclosed form of proxy confers discretionary authority with respect to the amendments or variations to the matters 
identified in the notice of meeting and with respect to the matters other than those identified in the notice of meeting which 
may properly come before the meeting. As of the date hereof, the management of the Corporation is not aware that any 
such amendments, variations or other matters are to be presented for action at the meeting. If any matters which are not 
known to the management of the Corporation should properly come before the meeting on any ballot that may be called for 
the accompanying form of proxy will be voted on such matters in accordance with the best judgement of the person voting 
it. Receipt and consideration at the meeting of reports of the directors and auditors and the Corporation's financial state- 
ments will not constitute approval or disapproval of any matters referred to therein. 


VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 

The number of issued and outstanding shares of the Corporation at September 10, 1981 is 4,262,002 common shares 
without par value, 6,312,000 Class A preference shares of $2.50 paid-up value each and 30,000 Class B preference shares 
of $1,000 paid-up value each. Each common and Class A preference share of the Corporation carry one vote onall matters 
to be voted upon at the shareholders’ meeting. The only persons entitled to attend and vote at the meeting or to be rep- 
resented by proxy are holders of registered voting shares of record at the close of business on October 21, 1981. 


ELECTION OF DIRECTORS 

To the knowledge of the directors and officers of the Corporation the only person or corporation beneficially owning, 
directly or indirectly, or exercising control or direction over shares of the Corporation carrying more than 10% of the votes 
attached to all voting shares of the Corporation is Edper Investments Ltd., Suite 3601, P.O. Box 93, Royal Bank Plaza, Toronto, 
Ontario which owns 3,490,120 common shares and 6,086,550 Class A preference shares being 81.9% and 96.4% re- 
spectively of the outstanding shares of each class. Edper Investments Ltd. is an investment holding corporation owned by 
two trusts the beneficiaries of which are Edward M. Bronfman and Peter F. Bronfman and their respective families. 

With respect to the election of directors, the articles of the Corporation provide that every shareholder of the Corporation 
entitled to vote at an election of directors has the right to cast thereat a number of votes equal to the number of votes 
attached to the shares held by him multiplied by the number of directors to be elected, and he may cast all such votes in 
favour of one candidate or distribute them among the candidates in such manner as he sees fit, and where he has voted 
for more than one candidate without specifying the distribution of his votes among such candidates he shall be deemed to 
have divided his votes equally among the candidates for whom he voted. 


Carena-Bancorp Holdings Inc. 


It is proposed that each director elected at the meeting will hold office until the next annual meeting, or until his successor 
is elected, unless his office is vacated earlier in accordance with the by-laws of the Corporation. 

The persons named below are proposed to be nominated for election as directors. Unless such authority is withheld, 
the persons named in the printed portion of the accompanying proxy intend to vote for the election of such nersons as 
directors. However, if any of the proposed nominees are unable to serve, the shares will be voted for other nominees at the 
discretion of the persons named in the proxy. 

The following table sets forth the names of the persons proposed to be nominated for election as directors, their 
principal occupations or employment, all other positions and offices with the Corporation or any of its significant affiliates 
now held by them, if any, the period during which they have been directors and the approximate numbers of each class of 
shares of the Corporation beneficially owned by them, directly or indirectly, or over which they exercised control or direction, 
as of September 10, 1981. 


Names of nominees, offices Other 
held in the Corporation Period Major positions and Approximate 
and principal occupations of service offices held in number of 
or employment as a director significant affiliates shares beneficially owned 
Class A 
Common Preferred 
JEAN BELIVEAU 1978 to date _— 24,800 — 
Senior Vice President 
Corporate Affairs 
Club de Hockey Canadien Inc. 
(Entertainment) 
EDWARD M. BRONFMAN 1978 to date Director of Edper Investments 1,745,060 3,043,275 
Deputy Chairman Ltd., Trizec Corporation Ltd., 
Edper Investments Ltd. National Hees Enterprises Limited 
(Holding Corporation) and Brascan Limited 
PETER F. BRONFMAN 1978 to date Director and Chairman of 1,745,060 3,043,275 
Chairman Trizec Corporation Ltd. and 
of the Corporation, Brascan Limited, Director of 
and Chairman Edper Investments Ltd. and 
Edper Investments Ltd. Continental Bank of Canada 
JACK L. COCKWELL 1978 to date Director and Executive 109,600 — 
President of the Corporation Vice President of 
and Executive Vice-President Edper Investments Ltd. 
Brascan Limited (Investment Director of Brascan Limited, 
Management Company) Trizec Corporation Ltd., 
Continental Bank of Canada 
and National Hees Enterprises 
Limited 
J. TREVOR EYTON 1978 to date Director and President of 27,000 = 
President and Chief Edper Investments Ltd., and 
Executive Officer Director of Brascan Limited, 
Brascan Limited Trizec Corporation Ltd. and 
National Hees Enterprises 
Limited 
J. CLAUDE HEBERT 1978 to date = 202 204 
Chairman, Petrofina 
Canada Inc. 
DAVID W. KERR 1980 to date Director and 65,800 = 
Secretary and Treasurer Vice President 
of the Corporation Edper Investments Ltd. 


Director and Executive 
Vice President National Hees 


Enterprises Limited 
13 


14 


Names of nominees, offices 


held in the Corporation Period Major positions and Approximate 
and principal occupations of service offices held in number of 
or employment as a director significant affiliates shares beneficially owned 
Class A 
Common Preferred 
HAROLD P. MILAVSKY 1978 to date Director of Trizec Corporation = = 
President and Chief Ltd., and Brascan Limited 


Executive Officer 
Trizec Corporation Ltd. 
(Real Estate Company) 


SAM POLLOCK 1978 to date Director of 208,324 _ 
Vice President of Trizec Corporation Ltd. 
the Corporation and Brascan Limited 


Each of the nominees has had the principal occupation noted above for the past five years except for Mr. Jack L. 
Cockwell whose principal occupation was Executive Vice-President of Edper Investments Ltd., prior to September 13, 1979, 
Mr. J. Trevor Eyton who was a partner of Tory, Tory, DesLauriers & Binnington prior to September 13, 1979, and Mr. J. Claude 
Hébert who was a business consultant from 1979 to 1981 and Chairman and Chief Executive Officer of Bombardier-MLW 
Ltd. prior to 1979. 


REMUNERATION OF DIRECTORS AND OFFICERS 

The aggregate remuneration paid or payable in respect of the financial year of the Corporation ended June 30, 1981 
by the Corporation and by Trizec Corporation Ltd., a subsidiary of the Corporation, to directors of the Corporation in their 
capacity as directors of the Corporation and any of its subsidiaires and to the officers of the Corporation who received 
aggregate remuneration in excess of $40,000 is as set out in the following table: 


Directors’ Fee Salaries Total 

Remuneration of Nine Directors 
Body Corporate incurring the expense 

Garena-Bancorp Holdings Ine... a0. ve cancers meee $ 4,250 nil $ 4,250 

TWZSC*COnOnraniom Wider <. a7 <4 ccs sere oie Pa eee $49,600 nil $ 49,600 
Remuneration of Officers 
Body corporate incurring the expense 

Carena-Bancond MOMingsinc. ss es ont. anc terrae nil $150,000 $150,000 
Total remuneration of directors and officers .............006 $53,850 $150,000 $203,850 


There were no bonuses or non accountable expense allowances given to either directors or officers and no payments 
other than those shown in the table above. 


APPOINTMENT OF AUDITORS 

Unless the shareholder has specified in the enclosed form of proxy that the shares represented by such proxy are to 
be withheld from voting in the appointment of auditors, on any ballot that may be called for in the appointment of auditors 
the persons named in the enclosed form of proxy intend to vote the shares represented by such proxy for the appointment 
of Touche Ross & Co. Chartered Accountants, as auditors of the Corporation, to hold office until the next annual meeting 
of shareholders or until their successors are appointed. 


DIRECTORS’ APPROVAL 
The contents and the sending of this circular have been approved by the directors of the Corporation. 


By Order of the Board of Directors 


David W. Kerr 
Secretary 


Dated this 10th day of September, 1981. 


Directors 
and Officers 


Carena-Bancorp Holdings Inc. 


Directors 

JEAN BELIVEAU 

Senior Vice President Corporate Affairs 
Club de Hockey Canadien Inc. 
EDWARD M. BRONFMAN 

Deputy Chairman 

Edper Investments Ltd. 

PETER F. BRONFMAN 

Chairman 

Edper Investments Ltd. 

JACK L. COCKWELL 

President 

Carena-Bancorp Holdings Inc. 
Jerne VOR WY TON 

President and Chief Executive Officer 
Brascan Limited 

J. CLAUDE HEBERT 

Chairman 

Petrofina Canada Inc. 

DAVID W. KERR 

Secretary and Treasurer 
Carena-Bancorp Holdings Inc. 
HAROLD P. MILAVSKY 

President and Chief Executive Officer 
Trizec Corporation Ltd. 

SAM POLLOCK 

Vice President 

Carena-Bancorp Holdings Inc. 


Head Office 
Suite 3601 

P.O. Box 93 
Royal Bank Plaza 
Toronto, Ontario 


Officers 
PETER F. BRONFMAN 
Chairman 


JACK L. COCKWELL 
President 


SAM POLLOCK 
Vice President 


DAVID W. KERR 
Secretary and Treasurer 


Transfer Agent and Registrar 


Montreal Trust Company 
777 Dorchester Blvd. West, 
Montreal, Quebec 


Shares Listed 


Montreal Stock Exchange 
Symbol CDN 


15 


Record of 


Progress 

TOTAL 1981 1980 1979 1978 1977 
(in thousands of $’s) 

REVENUE © iN oon ae nc ees 19730 18,881 16,348 33,679 oO OW ET 
Net Earningsa.ce- ones ae eee 8,436 6,805 5,942(1) 5,304 4,570 
DIVIG TGS Menace ace rete eee 6,260 4.660 2,030 2,601 2,043 
ASSCIS) Saeki ee 201,823 149,958 160,804 163,065 149,316 
shareholderse EquItY enemas 160,163 87,966 75,821 43,548 40,288 
PER COMMON SHARE (§$) 2) 

shareholders’ Equity. 23. ...08.- 9.24 8.73 S22 5.00 4.91 
Net Earnings <a nene> =e eon 0.78 0.76 0.76 0.69 OS 
DIVIGGNOS aes prea ce es rere 0.26% 0.26 0.242 0.24 0.22% 
Market Price Ranges .......... 30-20 21s) 6 %-5% 5%-2 Vs 2%-1% 


NOTES 


(1) Excludes $19,266,000 or $4.52 per share for the extraordinary gain on the sale of Club de Hockey Canadien Inc. 


(2) Net earnings per common share and the market price ranges have been adjusted to reflect the impact of the capital 
reorganization of the company completed in January 1979. 
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